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UNIFORM LIMITED OFFERING EXEMPTION ] |
Name of Offering: FIR TREE CAPITAL OPPORTUNITY FUND, L.P. - Offering of Limited Partnership Interests
Filing Under (Check box(es) that apply): O Rrule 504 O Rule 505 (6 Rule 506 O Section 4(6) O uULoE
Type of Filing: [ New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the infonmation requested about the issuer

Name of [ssuer (3 check if this is an amendment and name has changed, and indicate change.)

FIR TREE CAPITAL OPPORTUNITY FUND, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o Fir Tree Inc.. 505 Fifth Avenue, 23™ Floor, New York. New York 10017 (212) 5990090

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business: To operate as a privale investment limited partnership.
Type of Business Organization ! ]a GES}SEI i

O comporation limited partnership, already formed O other (please specify): I
O business trust O limited partnership, to be formed

Month Year THOMSOpN
MANCIAL

Actual or Estimated Date of Incorporation or Organization: | 0 | 4 | I 0 | 0 | X Actual DFE

Junisdiction of Incorporation: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) EE:[

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 220.501 et seq. or 15 U.S.C.
774(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed fited with the U.S, Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File; U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five{5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {JLOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 1o be, or have been
made. [fa state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pant of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.

"




' A. BASIC IDENTIFICATION DATA

»
2. Enter the information requested for the following:
Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer:

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing parner of partnership issuers.

Check Box{es) that Apply: O Promoter O Beneficial Owner O Exccutive Officer O Director General and/or
Managing Partner

Full Name {Last name first, if individual}
CAMELLIA ADVISORS, L. L.C. (the “General Pantner” or "GP")

Business or Residence Address (Number and Strect, City, State, Zip Code)

¢/o Fir Tree Ing., 505 Fifth Avenue, 231d Floor, New York, New York 10017

Check Box(es) that Apply: Promoter O Beneficial Owner X Invesiment Manager [ Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

FIR TREE INC. (the “Investment Manager” or “IM™)

Business or Residence Address  (Number and Street, City, State, Zip Code)

505 Fifth Avenue, 23" Floor, New York, New York 10017

Check Box(es) that Apply: Promoter Beneficial Owner x Managing Member O Director O General and/or
of the GP Managing Pariner

Full Name (Last name first, if individual)

TANNENBAUM, JEFFREY D.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Fir Tree Inc., 505 Fifth Avenue, 23" Floor, New York, New York 10017

Check Box{es) that Apply: Xl Promoter [X] Beneficial Owner [X] Managing Director [ Director [0 General and/or
of the IM Managing Partner

Full Name (Last name first, if individual}

FREDMAN, ANDREW

Business or Residence Address (Number and Street, City, State, Zip Code)

cfo Fir Tree Inc., 505 Fifih Avenue, 23" Floor, New York, New York 10017

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, it individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O Geneml and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Numbcr and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Nwmber and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



v B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering?........cccoovieinieireeir s a
Answer also in Appendix, Column 2, lff'lmg under ULOE,
2. What is the minimum investment that will be accepted from any individual?.........c.covciiisriies e e $2.000.000 *
Yes No
*(Any lesser amount is at the sole discretion of the General Partner.)
3. Does the offering permit joint ownership of 8 SINZIE UMY ... ..o oo oeeceeeeeeesreeeeesseeeseeee s eeesssessseeesss e se s seeesb bbbt ean s ssb s Ba a

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC andfor with a state or states, list the name of the broker or dealer, If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual}

NONE

Business or Residence Address (Number and Strec, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All Sta1es™ or CheCk INIVIAUAT SIA1ES} +.veruuiririireiiiiiiieietsiiriiitior et eesststansne it istesesessssbatatesssersrsrntsssssssiararassssnsssrarresnnnns O All States
[AL] [AK] [AZ] [AR] [CA] [€O] [CT] [DE] [DC] [FL] [GA] [HI} [1D]
fIL] [1N] f1al [KS] [KY] [LA] [ME] (MD] {MA] [MI] [MN] [MS] (MO}
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] (OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] (vt [VT] [VA] [WA] [WV] [W1] [WY] [PR]

Full Name (Last name first, if individual)}

Business or Residence Address  (Number and Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All 512165 07 CHECK IMAIVIAUAL STALES) .1uveiiiiiieee e ee e ie et e e e e e ee e et eeeeeeeeeeamaammme e eaaeaeemem s seeseeemam e eeseeaemennen O AN States
[AL] [AK] [AZ] [AR] [CA] [CO} [€CT] [DE] {DC) [FL] [GA] [HI} {tD]
[IL] {IN] [1A] [KS] [KY] {LA] [ME] [MD] [MA] (M) [MN] [M35] [MO]

[MT]  [NE] [NV]  [NH] [N} [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RI} [S€) [5D] [TN] [TX] [UT] [VT] [VA] IWA] [WV] (W1} [WY]) {PR]

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” of check INAIVIAUAT SLALES) ©vevivrirsrireessessisescesssctestesseessessesbesbesstesasesieesbsetsemtessesntesntesasssassssstssstossesasnssens O All States
(AL) [AK] [AZ] [AR] [CA] [CO] {CT] [DE] {DC]) [FL] [GA) (HI) fID}
{lL) [IN] {1A] [KS] [KY] [LA] {ME} fMD] [MA] [M1] [MN] {Mg] MO]

(MT}  [NE]  [NV]  [NH]  [NJ] [NM]  {NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI) (sC] (SD] [IN] [TX]) [UT} (V1] [VA] [WA] [WV] [WI] [Wy] _ [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




’ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero." [f the transaction is an exchange offering, check this box [J and
indicate in the columns below the amounts of securitics offered for exchange and already exchanged.

Type of Security Aggregate
Offering Pricz (1)
DIEBU oottt sttt et s e et e s e AR e benE £ 4£ a2 aeh S et 4 reE bk ree b nt e s e e e ) S
BQUILY ettt st s et s Rt RS TR R SRR 481 A AR PRSP AR SRR et et $ _
O Common O Preferred
Convertible Securities (INCIUGINE WAITANIS)......cuieuierecieeieerec e raere s e st sae b resse s et s sserssae st s estsastesasensaressasenes $ _
PAIINETSHID INETERES oviveiiiccit et et iens et s s s s s st arss s bt e bt sbe e et e s s e et e s ee s s e e s aeet s emte s emri i $2.000,000.000
ORET {SPELITY) .o e et vt e e ettt et b e b i et e sb b emme e e e b Eabn ot b et A b A bra s b es b e A AR bR s e s es e Rer s g _
TOLAL .ttt st e r 1 oA e 1SR s e bbbt $2.000,000,000
Answer also in Appendix. Column 3, if filing under ULOE.
2. Enter the number of accredited and non-aceredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the totat lines, Enter “0™
if answer is “none” or “zero.”
Number
investors (2)
ACCTEANE INVESIONS .ottt e e s et s s bt et st bt ettt ar st r s 64 .
NON-ACCTRAIEA [NVESLOTS 11.v1eitiisiiisesasiacs st eneciesiene s en e seane e et ee st eans b et sat e s st s et rnsnen 0 —
Total (for filings under Rule 504 0N1Y) ..ot ssess s ssses s esss s estssessssssases _ NIA_
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question L.
Type of offering
Type of Security
RUIE 505 .o ettt r s et st b et eSS b et b b bt et bbb bbbt eart NiA
REBUILLION Ao ettt ettt e s eee s bees s e v e e e est et et set et set et emeeve st ene s e s s s esteremteae s N/A
RUIE S04 Lottt st e ee eSS 3RSt RS e en NiA
TOMAL et ab e S eaTL A SRR b R b N/A _
4. a. Furnish a statement of 2ll expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely (o organization expenses of the issuer. The information may be
given as subject to future contingencies. 1f the amount of an expenditure is not known, furnish an estimate and
check the box 10 the left of the estimate.
TEANSTET ABETIUS FES . .oov.ivriiiie ettt et e oo arsse s s srs s sss et es s e oo sees s st a
PRNUNE A1 ENZIAVINE COSIS ..ocrtivririirersneeiissss e ssrassstcose s ee et e sesesmesessmesessestssss s sasesemaantebensesessssesessemtessemtenasssasasasssesasessesseneen ixj
LEEAI FEES ......omiiri ettt se et et b e s bt b et s et s e eea SR eR AR e ne et s et s b ena b eea s ben e natassena bt et er et benterneas iX]
ACCOUNTINE FEES ..o bbbttt e Xl
ENZINCEING FEES.........ccvicrriieeiiiee st sese st sts st s s e vaes e s en oo s ses s e et et sems s st et s aeseraet s e seasmes st bassssbmesssraeseneas J
Sales Commissions (Specify finders’ fEes SEPAMMEIYY ... .ccvuu..mrmirreceseeeseeiersiessercaesesesscaessesnsss s sses e sss s saeess s sassnesssssessansons a
Other Expenses (iIdentify) BIue SKY fHIHE fPE8 .....viivciiieiteeeeeeeeeeeores e eeesesesesreessees esresessasmems eraeses et srasessastaerasseseesseraessessemsaseansonsees 3
TOUAL ettt e b bR E A S ns s saeseas s e eees s bR eSS Ai ettt enes st eent s rmiens e X

Amount Already
Sold (2)

b3
$205,425.128
5

$205.425.128

Apgregate
Dollar Amount
of Purchases (2}

$205.425.128
L S |
$ N/A

Dollar Amount
Sold
NfA
N/A
N/A
N/A

@5 W O o

5.-0-

$ 5,000
$.85.000
$_5,000

$-0-

5:0-

$ 5,000
$.100000(3}

(1) Open-end fund. The maximum aggregate offering price is estimated solely for the purpose of this filing.
{2) The number of investors may include sales to U.S. and non-U.S. persons.
(3)_Reflects an estimate of the initial costs onty.




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .

b.  Enter the difference between the aggregate offering price given in response to Part C - Question ] and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

to the issuer.” ..o

weneeseenes $1.996.900,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set

forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, and Payments
Affiliates 1o Others
Y s SRR 1 I S C.) S os__
g e Ty L SO RSRNE & I SN os$
Purchase, rental or leasing and installation of machinery A0d CQUIPIIENL........evvcrecrrecrsoerenssceemssmnsrscnrrenee. 13 O 08
Construction or leasing of plant buildings 80 BICIHES....ovcvrmemeeeessseerererereeemssieseseeeessesssenesreseesessssstoeseesseesmeesionneee. 03 S as

Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to 8 merger}....o..oouersssiirmene. B $___ as%___ .

Repayment of indebtedness .........ccoervunnn

Os$ os____

WOTKINE CBPILL covvecveervve v esesennssens sesessssene s st ar etk ess s s 18t eseme ettt timn ettt ssnsness ol 9 os__
Other (spocify): POIIONO MVESIIENNS -.....v..ocococrr oo cstomeees e secssre s smssessresssssssssssssmeeesmsssssseessmsmssoseessss 1 S 51,999,900
CORMI TOWIS v rcesssss s rsmnsssssrsmsssssssssssssssssstssiss s 100 $_44Y 8 $1,999,900.000

Total Payments Listed (column totals dded) ........ccorvmrmreenioimevmesmnes scrierserssnnieresmemesmsssm smsssessesrasnesssesseranssesseseens

(X1$_1,999.900.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the infonnation fumished by the issuer 10 any

non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer {Print or Type)

FIR TREE CAFITAL OPPORTUNITY FUND, L.P.

o~
i am% ' Date

March _I_:é_ 2008

Name of Signer (Print or Type)

By: CAMELLIA ADVISORS, L.L.C.,
the General Partner

By: JEFFREY D). TANNENBAUM

Title of Signer (Print or Type)

MANAGING MEMBER OF CAMELLIA ADVISORS, L.L.C., THE GENERAL PARTNER OF
THE ISSUER

(4) The General Partner will be entitled to a performance allocation. The Investment Manager will be entitled to receive a
management fee. The performance allocation and the management fee are discussed in greater detail in the Issuer's

confidential offering materials.

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}

ATTENTION




E. STATE SIGNATURE

Yes No
I. isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ...oooocoviiverccncenes a (]

See Appendix, Column §, for state response.  NOT APPLICABLE

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at

such times as required by state law,
3. The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information fumished by the issuer o offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering !'ixqmption
(ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of estabiishing that

these conditions bave been satisfied. NOT APPLICABLE

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person.

Pt
tssuer (Print or Type) Signafure Date
FIR TREE CAPITAL OPPORTUNITY FUND, L.P, 2
March | % 2008

Nainc (Print o Type) Titlw

BY: CAMELLIA ADVISORS, L.L.C.,
the General Partner

MANAGING MEMBER OF CAMELLIA ADVISORS, L.L.C., THE GENERAL PARTNER OF
BY: JEFFREY D. TANNENBAUM THE ISSUER

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form [} must be manually
signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




APPENDIX

Intend to sell
to non-accredited
tnvestors in State

(Part B-ltiem 1)

Type of security
and aggregate
offering price
offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, atiach
explanation of
waiver granted}
(Part E-ltem 1)

State

Yes No

$2,000,000,000
aggregate amount
of Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

Sece Above

$7,990,396

N/A

N/A

N/A N/A

Co

See Above

$4,647,705

N/A

N/A

N/A N/A

DE

FL

See Above

$1,712,558

N/A

N/A

N/A N/A

GA

HI

Sce Above

$26,468,933

N/A

N/A

N/A N/A

KS

KY

ME

MD

Sec Above

$1,528.871

NiA

N/A

N/A N/A

MA

Sec Above

$8,636,718

N/A

N/A

N/A N/A

Ml

MN

MS

MO

MT

NE

NV

NH

NJ

See Above

514,818,862

N/A

N/A

N/A N/A




APPENDIX
1 ‘ 2 3 5
Disqualification
Type of security under State ULOE
Intend to selt and aggrepate (if yes. attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1) (Part C-ltem 1} (Part C-ltem 2) (Pan E-lItem 1)
$2,000,000,000
aggregate amount
of Limited Number of Number of
Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes Ne
NM
NY X See Above 28 $73,971,771 N/A N/A N/A N/A
NC X See Above 1 $4,345,055 N/A N/A N/A N/A
ND
OH X See Above 2 52,716,351 N/A N/A N/A N/A
OK
OR
PA X Sec Above 2 $4,008,925 N/A N/A N/A N/A
RI
SC
SD
TN X See Above 6 $51,373,221 N/A N/A N/A N/A
TX
UT
VT
VA
WA X See Above ] $3,205,761 N/A N/A N/A N/A
WV
WI
WY
PR




